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A R T I C L E S  O F  A S S O C I A T I O N  

 

of the public limited company 

 

Romande Energie Holding SA 

 

 

I.  NAME, REGISTERED OFFICE AND OBJECT 

 

Article 1.- : Name 

Romande Energie Holding SA is a public limited company governed by sections 620 et seq. 
of the Swiss Code of Obligations and these Articles of Association. 

 

Article 2.- : Registered Office 

The registered office of the Company is in Morges.  

 

Article 3.- : Object 

The object of Romande Energie Holding SA is the acquisition, sale and management of 
investments in the energy sector and related fields. 

The Company may engage in any and all activities conducive to its object, including the 
acquisition and sale of real estate. 

 

II.  SHARE CAPITAL 

 

Article 4.- : Share Capital 

The share capital is twenty-eight million five hundred thousand francs (CHF 28,500,000.00).It 
is divided into one million one hundred and forty thousand (1,140,000) registered, fully paid 
up shares of twenty-five francs (CHF 25.00) each.   

 

Article 5.- : Share Certificates and Book-Entry Securities  
The Company issues shares in the form of individual certificates, global certificates, or 
uncertificated securities. The Company may, at any time and without the consent of the 
shareholder, convert issued shares into another form. A shareholder may not require the 
conversion of issued shares into some other form.  However, a shareholder may, at any time, 
require the Company to provide him/her with a certificate, free of charge, for the shares 
he/she holds. 

Shares issued in the form of uncertificated securities and those converted into uncertificated 
securities are held by a depository as "book-entry securities", within the meaning of the 
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Federal Law on Book-Entry  Securities. 

The transfer and the creation of a security interest in book-entry securities are governed 
exclusively by the provisions of the Law on Book-Entry Securities.The transfer or creation of 
a security interest in book-entry securities by means of a written assignment is excluded. 

 

Article 6.- : Authorized Capital 

Pursuant to Section 651 of the Code of Obligations, the Board of Directors has authority, until 
the twenty-first of May two thousand and twelve, to increase the share capital of 
CHF 10,125,000.00 (ten million one hundred and twenty-five francs) by the issuance of up to 
405,000 (four hundred and five thousand) registered shares with a nominal value of 
CHF 25.00 (twenty-five francs) each; such shares must be fully paid up. The Board of 
Directors shall decide the price and the method by which the shares shall be paid up 
(payment in cash, by set-off, contribution in kind or takeover of assets). 

The Board of Directors may exclude shareholders’ pre-emptive right to subscribe shares and 
attribute it to third parties in cases where new shares are used to acquire undertakings, parts 
of undertakings or equity investments, or for new investment projects in the electricity field or 
related sectors or to finance such transactions, or for employee share ownership. 

 

 

III. COMPANY BODIES AND POWERS 

 

Article 7.- : Governing Bodies 

The governing bodies and powers of the Company are: 

1. the General Meeting of Shareholders 

2. the Board of Directors 

3. the auditors 

 

 

IV. GENERAL MEETING OF SHAREHOLDERS 

 

Article 8.- : Powers 

The General Meeting of Shareholders is the supreme decision-making body of the Company. 

It has the non-transferable right to: 

a) adopt and amend the Articles of Association; 

b) appoint the directors whose nomination is within its sphere of competence, and the 
auditors; 

c) approve the Group’s annual report and financial statements; 

d) approve the parent company’s financial statements and determine the appropriation of 
available earnings, and in particular set the dividend and the directors’ fees; 

e) give discharge to members of the Board of Directors; 

f) resolve all matters reserved to it by law and the Articles of Association. 
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Article 9.- : Convening  

An ordinary meeting of shareholders shall be held at least once a year, within six months of 
the close of the financial year. 

An extraordinary meeting of shareholders shall be held as often as necessary and in the 
cases contemplated by law. 

Ordinary and extraordinary general meetings shall be held at the registered office of the 
Company or at any other place specified in the notice convening the meeting. They shall be 
convened by the Board of Directors, and if necessary by the auditors or other persons 
specified in Section 699 CO. 

One or several shareholders together representing no less than 5% of the share capital may 
also request the convening of a General Meeting. 

 

Article 10.- : Method of Convening 

The General Meeting shall be convened by way of a notice published in accordance with 
Article 29, at least twenty days prior to the appointed date. 

The notice convening the meeting shall include the agenda and the items of business 
contemplated in Article 700(2) CO. 

Shareholders representing shares with an aggregate nominal value of one million francs or 
five percent of the share capital may request that an item of business be entered on the 
agenda. This request must be submitted in writing to the Board of Directors no less than 
thirty days prior to the meeting, specifying the subjects to be discussed and the motions 
submitted. 

 

Article 11.- : Identification 

To take part in General Meetings, shareholders must provide evidence of their shareholder 
status in the form and within the time limit specified by the Board of Directors. A proxy may 
represent a shareholder upon presentation of a power of attorney. 

 

Article 12.- : Voting Rights 

Each share shall carry the right to one vote 

Persons who have cooperated in any way in the management of the Company's business 
may not take part in resolutions giving or refusing to give discharge to the Board of Directors. 

 

Article 13.- : Proceedings at General Meetings 

The General Meeting shall be chaired by the Chair of the Board of Directors or, failing 
him/her, by the Deputy Chair or a director appointed by the Board. 

The Chair shall appoint the Secretary and two scrutineers. 

The minutes shall record the items contemplated in Section 702 CO. They shall be signed by 
the Chair, the Secretary and the scrutineers. 

The ballots and elections contemplated in Articles 15 and 16 shall be carried out on a show 
of hands, unless the Chair decides otherwise. The Meeting itself may decide to hold a poll, 
and that decision may be taken on a show of hands.  

Shareholders who have voted against resolutions passed by the General Meeting may 
request that this be recorded in the minutes. 
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In the case of an equality of votes, the Chair shall have the casting vote. 

Article 14.- : Resolutions 

The General Meeting shall be validly constituted irrespective of the number of shareholders 
present or shares represented. 

Its resolutions shall be decided by an absolute majority of the votes attached to the shares 
represented. 

Pursuant to Section 704(1) of the Code of Obligations, a resolution of the General Meeting 
shall require at least two-thirds of the votes attached to the shares represented, and an 
absolute majority of the nominal value of the shares represented shall be required for: 

1. a change in the Company’s object; 

2. the introduction of voting right shares; 

3. a restriction on the transferability of registered shares; 

4. an authorized or conditional increase in share capital; 

5. an increase in share capital by means of equity, against contributions in kind or with a 
view to a takeover of assets and the granting of special advantages; 

6. the limitation or abrogation of a pre-emptive right; 

7. the transfer of the Company’s registered office; 

8. the dissolution of the Company. 

 

Article 15.- : Elections 

Elections falling within the competence of the General Meeting shall be decided by an 
absolute majority of the votes attributed to the shares represented, on the first ballot, and by 
a relative majority on the second ballot. 

 

V. BOARD OF DIRECTORS 

 

Article 16.- : Composition 

The Company shall be managed by a Board of Directors consisting of eleven members. 

Pursuant to Section 762 of the Code of Obligations, the Cantonal Government shall appoint 
six directors, two of whom shall be representatives of shareholder municipalities in Vaud 
Canton. 

The other directors shall be elected by the General Meeting for 3 years and shall be eligible 
for re-election. A director’s office shall end no later that at the Ordinary General Meeting of 
the year in which the director reaches the age of 70. 

Should it be necessary to replace a director during a term of office, the seat shall be filled at 
the first General Meeting following the vacancy; the newly elected director shall hold office 
for the same term as that of his/her predecessor. 

 

Article 17.- : Organization - Delegation 

The Board of Directors shall organize itself. In particular, it shall appoint its Chair, a Deputy 
Chair and its Secretary.  The Secretary may be chosen from outside the Board. 

The Board may delegate part of its powers to one or several committees composed of 
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persons drawn from its ranks. 

The remit of any such committees and of the Executive Board shall be set out in by-laws 
adopted by the Board of Directors. 

 

Article 18.- : Powers and Duties 

The Board of Directors shall have the following non-transferable and inalienable duties: 

1. to manage the Company at the highest level and issue the necessary instructions; 

2. to establish the organization; 

3. to establish the accounting and auditing principles and the financial plan, inasmuch as 
such a plan is required to manage the Company; 

4. to appoint and dismiss the persons responsible for managing and representing the 
Company. It shall, in particular, appoint the CEO and the members of the Executive 
Board; 

5. to exercise close supervision over the persons responsible for managing the Company 
to ensure, in particular, that they comply with the law, the Articles of Association, the by-
laws, and the instructions issued; 

6. to draw up the management report, prepare the General Meeting and implement its 
resolutions; 

7. to inform the competent court in the event of over-indebtedness. 

The Board of Directors can take decisions on all matters not attributed by law or the Articles 
of Association to the General Meeting. In particular, it may acquire or sell real estate, plead 
and compromise, submit to arbitration, and take decisions on borrowings. 

 

Article 19.- : Notice of  Meetings – Resolutions 

The Board shall be convened by its Chair or Deputy Chair as often as the business of the 
Company requires. 

At least a majority of Board members must be present at a meeting in order to validly 
transact business. 

Resolutions shall be decided by a majority vote. In the case of an equality of votes, the Chair 
shall have the casting vote. 

The resolutions of the Board shall be recorded in the minutes, which shall be signed by the 
Chair and the Secretary. 

Resolutions may also be properly passed by an affirmative vote of a majority of Board 
members in the form of a written approval (letter, fax, or other) given to a motion, unless one 
of the members requests an oral debate. Such resolutions must be recorded in the minutes 
of the first Board meeting following the vote. 

 

Article 20.- : Representation 

The Board of Directors shall determine the formalities attached to signing powers and 
appoint the persons authorized to sign on behalf of the Company.    

 

Article 21.- : Remuneration 

Directors’ remuneration shall be decided by the Board. 
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Directors responsible for special or ongoing work shall also receive special remuneration that 
may be allocated by the Board. 

 

 

VI.  AUDITORS 

 

Article 22.- : Qualification - Term of Office 

The General Meeting shall elect a qualified audit expert, within the meaning of the Federal 
Law of the Supervision of Auditors of 16 December 2005, as the Company's independent 
auditors.  

The auditors shall be elected for a term of one financial year. Their remit shall end upon 
approval of the financial statements for the previous year. They may be re-elected to office. 
The General Meeting may dismiss the auditors, at any time, with immediate effect. 

Their duties and obligations shall be those contemplated in Sections 728 to 730 CO. 

 

 

VII. BALANCE SHEET. RESERVE FUND. DISTRIBUTION OF PROFITS 

 

Article 23.- : Financial Year 

The accounts of the Company shall be closed at 31 December each year. 

 

Article 24.- : Accounts - Profits 

The accounts and the balance sheet shall be prepared in accordance with Sections 662 et 
seq. and 958 et seq. of the CO. 

Five percent of the profit for the financial year shall be allocated to the general reserve until 
the reserve reaches twenty percent of the share capital. 

The following items shall also be allocated to this reserve even if it has reached the statutory 
limit: 

1. after payment of issuance costs,, the proceeds of shares issued that exceed the nominal 
value, inasmuch as they are not allocated to amortization or pension objectives; 

2. the balance of the payments made on cancelled shares, less the loss that would have 
been  incurred on shares issued in their stead.  

 

Article 25.- : Expiry of Dividends 

All distributions of profits that remain unclaimed five years after their due date shall vest with 
the Company. 

 

 

VIII. WINDING UP. DISPUTES. NOTICES 

 

Article 26.- : Winding Up 
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In the event that the Company is wound up, the process shall be carried out by the Board of 
Directors, save if the General Meeting appoints other liquidators. 

 

 

Article 27.- : Jurisdiction 

In the event of a dispute between the shareholders themselves or between the shareholders 
and the Company concerning Company business, shareholders who are not resident in the 
district of Morges must have an address for service in Morges; failing that, their address for 
service shall be deemed to be the Office of the Tribunal d’arrondissement de La Cote, with 
jurisdiction conferred on the authorities of the forum. 

 

Article 28.- : Notices 

Communications of the Company that are required by law and the Articles of Association 
shall be published in the Swiss Official Trade Gazette. 

 

 

IX. FINAL PROVISIONS 

 

Article 29.- : Entry into Force 

These Articles of Association replace the Articles of Association of 19 May 2006 and shall 
enter into force on 1 June 2010. 

The Board of Directors shall provide, at that date, for their registration in the Commercial 
Registry and for their publication, inasmuch as they affect third parties.  

Articles of Association adopted at the Ordinary General Meeting of Shareholders held on the 
twenty-first of May two thousand and ten. 

_________ 

ARTICLES OF ASSOCIATION UPDATED 
at 21 May 2010 

 
 
 
 
 
 
 

 

 

This document is a translation of the "Statuts" of Romande Energie, issued in the French 
language, and is provided solely for the convenience of English-speaking readers. The 
French version is the only authoritative text. 
 

 
 


